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BY FACSIMILE (202) 326 2824

Ms, Alice Villavicencio, Compliance Bpecialiat
Fedecal Trade Commiseion - Premerger Office
600 Pennsylvania Avenue NW. .

Room 203

Washingtan, D.C. 20680

Dear Me. Villavicencio:

Thenk ysu speaking with me and my collea I ¥ ielephy ;
concerning our client’s propoved business combination: P e last Friday

quesied, in g .
¥au to assist us in determining whether or not cur alient must submit 5 Pm_m:i‘:;:ﬂ allem

Netification Filing in connection with the transaction, set forth hersin iz 4 duaecios:
the proposed trapsaction. secription of

The transaction i3 2 consolidation in which the assets of eleven Fureently sgparats
pertnerships (the "Partnerships”) and the managamant agsats (tmplovees tom utsr
systems, ec.) of ABC, LP. ("ABC") will be consolidated into 8 single fingne, azms
enrporatiog ("Newes”), The total assets of Neweo following the consslidation will ha
slightly in excess of 3100,000,000. The net. sales and total asseta of each of the
Partnerships and ABC according to their mest recently prepared finencial statemants are
pet forth on Exhihit A hereto. The limited partnerahip interests and/ar benoficisl unit
certificates representation assignments of liroited partnership interssts in each of the
Partnerchips (the “Units"} are teglstered under Sestion 12A of the Securitieg Exchanée Act
of 1934, but the Unita ape not Bated on Nasday or any other national exchunge or murket,

Ir exchange far the aszets cantributed to Nawen in the consolidation, Newen will
issue shares of Common Steck of Newco which will be allocated to ABC apg through the
Partnerships. to the holders of Units in the Partnerahips ["Unitholders"} gnr,_i the Ceneral
Partnars of the Partnarships ip tespert of their raspactive ownership of intersats tn each of
the Purtaership. s noted sbove, of the Partnership's Units are regjstereg under Section
124 the Exchange Act and the number of the Unithelders in each Partnership ranges from
approximately 260 to approximately 4,100. The Shares will be alloested g Unithelders’
and the Gensral Parinere based on the number of Unite andior percentage of equity thay
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respectively owo in such Partnership, The value of the Newes stock that will be
distributed to any partisular Unithelder or Genara] Partoer will be far less than $15
million. A diagram of the conselidation is enclosed for your convenienes. The emovnt of
Newco atock that will be distributed to ABC will be epproximately 23% of the iseved and
outstending shares of capital stock of Newso, The Generad Partners are affiliates of
Neweo, The uggregate amount of Mewcen atock that will be distmibirtad to the Genarsl
Poartners will be epproximately 3% af the iamied and oufatanding sheares of cepital stock of
Neweo.

The alloeation of the shares of Newen stock among the Pactneyships and ABC will
e based upon valuations of the assets that eseh Partnership will eontribute ta Newen in
the eonsolidation and the valuation of the mgnagement assots contributed to Newen by
ABC. The valuations of the a=sets contzibuted by the Partnerahips and ABC sre =et farth
az Exhibit B heretn, The allocation of shares among the Partnerships was made baged on
the relative adjusted net ssaet valuc of each Partosrship.

Aa we dizcuszad on Friday, the proposed conselidation is a rule 801,40 tranaastivn ¢ {,?
as deseribed in the H-5-R regulations. We helieve that becaunse the Unitholdess and :hcg, )
Geaerul Partoers in the Partnerships will be passive inveators in Newes who will each
receive only 2 small pereentage of Newen stoik that they are not required to file, We
believe that ABC ia not required to file becauae there i no other acquiring person in the - -'Fﬁ (A
transactian that is subject to the H-8-R Act thet has annual net aales or total assets of 310 et
million or more,

vou have ooy questions concerning the propossd transaction, plaase do not
hesitete to call me ot my number listed above, 1lsok Inrward to difcuasing yeur anslesiz of
the tremsaction after you hava completed your revjey,

Thank you for your assistance,
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Fxhibi B

The following table and scta forth the 0at asset valua of the asaets contributed by
each of the Purtnerships and ARC ta Newea a2 determined by an independent appraiser for

purpases of the eonasiidation.
Het
Dbty Asset Value
One 4243 166
Twa 2,713,184
Three 2,794,233
Four 2,688,787
Five 2,070,355
Six 1,984,284
Seven £,908 530
Eight & 287,445
Nine 9,586,404
Ten _ . B218383
evel T 14261586
FABC "0, 433060 -,
Taotal $100, 485,346
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